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UNITED STATES 7
SECURITIES AND EXCHANGE COMMISSION )

Wiphlngpioa, D.C, 20549

' OMB APPROVAL
.| OMB Number: 3235-0076
FORMD . Expires: April 30, 2008
. NOTICE OF SALE OF SECURITIES " ¢ oo

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

C0CT 2 02006

Namc of Ofering® | (LJ Cheek if this is an amendment and neme has chanped, and indicate chanpe ) 825
MusicGremiin Holdings, Inc.
Filing Under {Check box(es) that apply). [J Ruie 504 [J Relc 505 0J Rule506 [J Sectiona(6) [J ULOE

Type of Filinp: New Filing {0 Ameadment

A. BASIC IDENTIFICATION DATA

. Enicr the information requested gbout the issuct

Name of [ssuer (L] Cheek af this it an amendment and name hus changed, sad indicate change.)

MusicGremlin Holdings, Inc.

Address of Executive Offices (Number and Streer, City, State, Zip Code) Telephane Number (Including Ara Code)
594 Broadway, Suite #207, Wew York, New York 10012 (213)431-0703

Address of Principal Business Operations (Number and Street, City, Stete, Zip Codt) Telephonc Number {Inchiding Area Code})
(if different from Executive Offices) Sume as above

Brief Description of Business
Digitai media technologies and services,

Type of Businzags Organization

2 corporntion O limited pariership, already formed 3 other {pleasc specity): PROCESSED

) business trust O limited parmership, to be formed

Montk Year UC]’ 31
Actual or Eetimated Date of Incorporation or [T T2 |90 jd ] < Acoual O Estimated zms
Qrpanization: .
lurisdiction of [ncarparation ar Organization: {Enter 1wo-letter U.S. Postal Service abbreviation for State: ;R!%DNAE}JAT.
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal
Hho Musr File All issuers making an offering of sezurities in relianee on an exemption under Regulation D or Section 4(6), 17 CPR 230.501 et ceq. er 15 USs.C
THI(E).

When To File: A notice must be [iled no later than 15 days ufter the firtt sale of sacurities in the offering. A notice i deemed filed with the U S. Securities and
Exchangs Commission (SEC) on the earlicr of the date it is received by the SEC at the addrosy given belaw or, if received at that addross afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that addresy.

likere To File: U.S. Socuritizs and Exchanga Commission, 450 Fifth Succt, N.W., Wwshingtan, D.C. 20549,

Capies Requirsd: Fiva (5) copiet of this notice must be filed with the SEC, ene of which must be manually signed. Any capies not manually signed must be
photocopiss of the manually signed copy or bear typed or printed signatures.

Infarmation Requirad. A new [iling must contain a)l informotion requested. Amendments need only teport the name of the issuzr and offening, any changas therto,
the information requested in Pact C, and any materisl changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with ths SEC.

Filing Fee: Thele is no fedara) filing fee,

Staee:

This nolice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
thut have adopted this form. Issuers relying on ULOE must file a scparuie notice with the Securities Administrator in each state where sales are ta be, or have becn
made. [[a st requires the psyment of a fee as a precondition 1o the claim for the exemption, & fee in the proper emount shall accompany this form. This notice shall
be filed in tha appraprisic sutes in pccordance with state law. The Appendix ta the notise constitutes & part of this notice and must be complated,

ATTENTION

Fallure to filo notice in the appropriate states will not result In a loss of the faderal axemption. Conversely, failuro to flle the
appropriate federal notice will not result In a loss of an avallable state exemption unless such exomption ls predicated on the
filing of a fedoral notice.

Pereons who respond tc the collection of informalion conlained in this form are not
SEC 1972 (6-02) raduired to raspond untass the form displays a currently valid OMEB control number Lof9
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A. BASIC IDENTIFICATION DATA

2 Enter the information requested for the following:

«  Each promater of the issuer, if the itsuer has been organized within the past five years;

«  Eachbeneficial owner having the power to vate or dispose, ar diroct the vote of disposi

tion of, 10% ar more of & clags of equity securities of the issuer.

o Each exceutive officer and dircetor of corporale issuers and of corporate general and managing parmers of parmership issuerms; and

. Each pencral and managing paruer of parmership 1Ssuers,

Check Box(cs) that Apply: T Promoter B Beneficial Owner B Executive Officer G4 Directer [ Generat and/or Managing Parner
Full Name (Last name first, if individual

Khedouri, Robert

Busimess or Residence Addrets | (Mumber and Strect, City, Stue. Zip Code)

594 Broadway, Suitc #207, New York, New York 10012

Check Box(es) that Apply: Promoter B Beneficial Qumer B Executive Officer B Director {1 General end/or Managing Parmer
Full Name (Last namc first, if individual)

Axelrod, Jonathan

Busimess or Residence Address  (Number and Strect, Ciry, Stale, Zip Ceda)

594 Broadway, Sujte #207, New York, New York 10012

Chect Box(es) thet Apply:  [J Promater B Beneliciy Owner O Bxccutive Officer Dircerar 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Hyman, Morton

Business or Residence Address | (Number and Street, City, State, Zip Code}

667 Madison Avenue, New York, New York 10022

Check Box(es) that Apply: [0 Prometer Beneficial Owner [0 Executive Otticer O Director [ General and/oe Managing Parter
Ful! Name (Last name firsy, if individual)

Allen & Company LLC

Business of Residenze Address  (Number and Strect, City, Sune, Zip Code)

711 Fifth Avenue, New York, New York 10022

Check Box(es)that Apply: [ Fromoter [0 Bengficial Owmer {1 Executive Officer B Dircctor O General andfor Managing Parmer

Full Name (Lass name first, if individual)
Richerd Fields

Burinest or Residence Address (Number end Street, City, Sute, Zip Coda)
711 Fifth Avenue, New York, New York 10022

CURRENT 8852112v2
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I . INFORMATION ABOUT OFFERING |
Yes No
l.  Has the issucr sold, or does the issuer intend to sell, to non-acceredited investors in this offering?, ..o, O &
Answer alag in Appendix, Colump 2, if filing under ULOE.
2. Whatis the mutlmum investment that wifl be accepted from 2ny iAvidUal? ..o e §3000 00
Yeg Ne
3, Docs the offering permit jOint OWRALSRIP 0T & SINEIE UNILT. ..o.o.coo.e oo oee ettt st s a5t s s s e sme 0
4, Enter the information requested for each person who has been or will be pafd or piven, direetly or indireetly, any
commission or $imilar remuneration for solicitation of purchasacs in connection with saley af securities in the offering, Ifa
person ta be listed is an associated person or agent of a brokar or dealer registered with the SEC and/ar with » statz or
swacs, list the name of the broker or dealer. If more than five (5) persons to be listed are associnted persons of such @
troker or denler, you may set forth the information far that broker or dealer only.
Full Name (Last nams Erst, if individual)
Allen & Company LLC
Business or Residonce Address  (Number and Street, City, Stats, Zip Code)
711 Fifth Avenue, New York, New York 10022
Name of Asdeciated Broker or Dealer
States in Which Person Lizted Has Salicited or Intends to Solicit Purchasers
{Check "All Staies™ o check INAIVIAUAL STATEEY ...t i wonererniir it em et eesets e ee s e aeae s eeea e sess et bres [ Al States

[ax ]

iR (o) To

&g

i s

[‘n’ GA )
[ MHN

MR

MO L XFN

’z lf

i IN ia S

Y LA
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]
MT NE NV NR NI BT Y | NC ND OH OK OR PA
=
Ri 5 ) ™ I'rx [ Ut [ T | w.«j r W‘I w1 Wy ] r PR

Full Name (Last name tiret, iT individuat)

Busincss or Residence Address  (Number and Sueet, City, State, Zip Code)

Name of Associnted Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Chzck “All Statcs” or check individual States) ... e e R et R b e bt s e et et e en e s et ek ieksbra e e na et Eae e O All Stetes
OO 3 O] & 0y =) ) &m0
O EF] FED =] O X ] ) o) ) = e
D ) oo ] (] ) o) ] By & 5] =] 7
O ) 5] oo @O 00 G Fa MM 060 g )

{Usc blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXFENSES AND USE OF PROCEEDS

T

3

Enter the aggregate offering price of securities included in this offering and the wtal smount already sold, Enter 0*
il the answey is “none” or “zero.” If the transaction is an exchange offering, check this box [J end indicare in the
columns below the amounts of the securities offered for exchange and siready exchsnged.

Type of Secudity Agpregate

Offsring Price

Amount Already Sold

§ 2

199174133

§__ 991,241 33

O Commen B Prefered

$_ 45562067

— e

Canvertible SCoUTItes (INCIUBIRE WEITAILS ) ..o ittrstisrar st rirecsies s eansams g st ao g sesy 1 reb RS RESE bE ambae che e
s

§__ARS 62067
H \"}

PAPIEISIID IIMIETEETS ..o de i aas bt 85000104 51 88 1608 AT TS AL S s

s g

$_1.486 862 00

B 11 RO S PO U PO PUCT PP ST P PSP AT

Answer also in Appendix, Column 3, if filing under ULOE.

Entar the number of accredited and non-accrediled investors who have purchased securities in this offecing and the
apgregate dotlar amounts of theit purchases, For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dellar amount of their purchases on the rota] lines. Enter “07 if angwer
is “none" o “zero.”

Number
Investors

Accrediled lnve.stors

NOR-8ELTEAIAE LRVERTOI oo o e oeeo oot eeoeeee e e e oottt oo e e it eb s

24

$_] 486 842 00

Aggregate
Dollar Ameount

of Purchasers
31.486,362.00
L3 4}

Total (far filings under Rule 504 QRlY) i i s ot e et e

L)

Answer glao in Appendix, Column 4, if filing under ULOE.

1f thas {iling is for an offering undes Rule 504 or 505, enter the informatien requested for all securitics gold by the
issuer, to datz, in offerings of the types indicatad. in the twelve (12) months prior 1o the fistt tale of securities in
this offering. Classify securities by type listed in Part C — Question 1.

Type of

Type of Offering Security

R B0 ettt et e ey rer g e s et e e ps e e e a4 AR BT e bR

Dollar Amount
Seld

REFUIATOR A . oo iir s creeror e ettt et et kb 8B E AL 00 10 BE S B SR 8b 8L b0

R S0 oo s coe e ee et s s e s et sttt st omeseasseease et eessear e eeteSRebeAes a e e Yot et b g aet e bpad b ente a3t Eabserbabente e e e

TOTAL et eee et ottt stk e et e R e e e € ap e e R TR A 0 s RSt oSy e L b e ke

P W e A

a Fumish a statement of 81l expenses in connection with the issuance end dismribution of the securities in this
offering. Exclude wmounts t2leting solely to arganization expenses of the insurer. The information may be given
¢ subject W future conlingencics. 1f the amount of an cxpenditure is hot known, fumish an estimate and check the
bex to the lck of the estimata,

Printing and Brgraving COSTS ..., oo ot cree e st saens e ens e senes e sns s m e b ey S b g 07 b e B bt e e s
ACLOUNEINE FOS ... 11 ivirursciiesariats e srera s et sa bt e rneas st oo menE a8 s 040105 A bbb 420 B0 00000 80064484 e b et 00 rb st 00
SRS COMMUEETIBMS ..o oreriee it ir it i e st ese e e bbb b1 om A R TR P b st AR b1

TN ittt ettt et e et et b1 e e E R 1SS AR AR YOS NG e 184 R ety s s e e eaeh L as e f SR bt e et e E bt AR nrree
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS J

b. Enter the difference between the aggregate offering price given in response to Part C — Question 1 and total
expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the
EBBIIET. T it cee oot ce et s bR AE 4 bbb ee AR AR L4141 0440 bR BR RS £A LS 4L ERR S804 B8R O AR ER R AR AR A SR H RO R b et d e
Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, fumish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response to Part C — Question 4.b above.

$ lll-hql €6 .00

Payment to
Officers, Directors Paymenis to

& Affiliates Others
SAIAMES BN FELS oo eeere oo oo eeeet et et sas e beas kb s s Ar e s e s pe s e v RS TR EPeA P aE et p st e st aisns ) D O s
PUTCROSE OF TEAL ESLRLE 11evvnruoveverrsssesee soesensessresssesormeessesessens cees et asssersesesessmssesssmeeesaemessmeesmtasssessesesnssenaesserasnesmmeeneeroeneers L1 a s
Purchase, rental or leasing and installation of machinery and
equipment ... O s a s
Construction or leasing of plant buildings and fACILIHES ........co.c.oiii it a s a s
Acquisition of other businesses (including the value of securities involved in this offering that may
be used in exchange for the assets or securities of another (SSUET PUSUANL 10 @ METEET) vvvvvrroeronrirarnssrssesresssiismeeees L1 $ a s
Repayment o INACBLEANESS ....o..ov.eveeeerivsree e resersersasssssarsss s rsssass st st s ssssasonsssssssnsssesran sasnerasesmsnsassnsnssosmsmssssssssnciers L1 9 a s
WOTKINE CAPHAL ovvvvvevrses s vevesesveens s sneere sttt st s s ssssss st et st st senssseseseeneresnseoneress Y B a sl ‘_—I |3 ?&i OO
Other (specify): 0O s O s

a s a s ..

Column ToA1S ..ot st sorabs st et ens 74 3 a s L ’;H 5, E (pa.a)

Total Payments Listed (column totals added) ... e s st ssemtme st smsmene s s asase e sas s asasans

= $_I,ELQ,EIgJ.-OD

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant 10 paragraph (b)(2) of Rule 502,

Issuer (Print or Type) Signature Q Date
MusicGremlin Holdings, Inc. /ﬂéd;, October AQ 2006
Name of Signer (Print or Type) Title of Signer (Print or Type)

Robert Khedouri

Director and Co-President

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)

50f9




E. STATE SIGNATURE

1. Is any party described in 17 CFR 230,262 presently subject to any of the disqualification

Yes No

PIOVISIONS OF SUCK TULET oo e e e b e Se e s s rsdas e r 4 s rersenarer e esie a &

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed a notice on Form D (17 CFR
239.500} at such times as required by state law,

3. The undersigned issuer herby undertakes to fumish to the state administrators, upon written request, information fumished by the issuer to offerees.

4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type) Signature Date
N

MusicGremlin Holdings, Inc. =~ October 20 2006

Name {Print or Type)
Robert Khedouri

Title (Print or Type)
Co-President

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manuaily signed. Any copies not manually signed must be photocopies of the manually signed copy of bear typed or

printed signatures.

6 of 9
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APPENDIX
1 2 k] 4 5
Disqualification
Type of security under State ULOE
Intend 1o sell to and agpregale (if ves, attach

non-accredited offering price Type of investor explanation of

investors in State offered in state and amount purchased in State waiver granted)

(Part B-Itcm 1} {Part C-Item 1) {Part C-Itemn 2) (Part E-Itern 1)

Number of
Preferred Number of Non-Accredi
Stock and Accredited ted

Sute Yes No Warrants Investors Amount Investors Amount Yes No
AL
AK
AZ
AR

CA X $1,486,862.00 2 $14,000 0 N/A X
CO

CT X $1,486,862.00 2 $25,000 0 N/A X
DE
DC
FL
GA
HI
1D

IL X £1,466,862.00 ] $£20,000 0 N/a X
N
A
KS
KY
LA
ME
™MD

MA X £1,486,862.00 2 $103,000 ] N/A X
MI
MN

70f9
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[ - APPENDIX |

l 2 3 4 -
Disqualification
Type of security under State ULOE
Intend to sell to and aggrepate (if yes, prtach

non-accredited offering price Type of investor oxplanation of
investors in State | offered in state and amount purchased in Stale waiver granted)

(PartB-ltem 1) | (Part C-Ttem 1) (Part C-Item 2) (Part E-ltem 1)

Number of
Preferred Number of Non-Accredi
Stock and Accredited ted

State Yes No Warrants Investors Amount Investars Amount Yes No

MS

MO

MT

NE

NV

NH

NJ

NM

NY X $1,486,862.00 16 - $1,277,799.34 0 N/A X

NC

ND

CH

OK

OR

PA

sC

5D

ur

VT

VA

WA

Wv

8 of §
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l ' APPENDIX . 1 j
1 2 3 4 5
Disqualification
Type of seeurity undér State ULOE
Intend to sell to and aggregate {if yes, attach
non-accredited offering price Type of investor explanation of
investors in State | offered in state and amount purchased in State waiver grantcd)
(Part B-lItem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Ttem 1)
Number of
Preferred Number of Non-Accredi
Stock and Accredited ted
State Yes No Warrants Investors Amount Investors Amount Yes No
wi
WY
PR
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